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UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008

Estimated average burden

— FORM D hOurs per response................. 16.00

NOTICE OF SALE OF SECURITIES SEC USE ONLY _
H““HIMIMMI “””"M"mmIlmm PURSUANT TO REGULATION D, il | | -
SECTION 4(6), AND/OR DATE RECEIVED
07067480 UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (] check if this is an amendment and name has changed, and indicate change.}
USA Grande Promenade, LLC
Filing Under {Check box(es) that apply): ] Rule 504 J Rule 505 & Rule 506 [ Section 4(6) O ULOE

Typeof Filing: (J NewFiling [ Amendment DROQFSSED

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer Y l.'l lMJ 9 2007
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)

USA Grande Promenade, LLC T .Vi'DON
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code) Fi'\, NC‘A‘-

¢/o U.S. Commercial, LLC, 111 Corporate Drive, Suite 210, Ladera Ranch, CA (8001 611-1160

92694
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Includin
(if different from Executive Offices) N\ ,p

V
S HECFH!FI‘:

Brief Description of Business 2

The acquisition, management and sale of undivided tenant-in-common interest in real property. U

N 08 7fm7 3\

Type of Business Organization

[ corporation O limited partnership, already formed & other (please SpeC| lted liability c

[ business trust O timited partnership, to be formed O ,Q,G\

Jal
Month \\v/
Actual or Estimated Date of Incorporation or Organization: I l 0 [ 6 B Actual [ Estimated = »

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada: FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the LS.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where 1o File: .S, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required. Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopics of the manuaily signed copy or bear typed or printed signatures.

Information Required. A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fec.

State;

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form, 1ssuers relying on ULOE must file o separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, 2 tee in the proper amount shall
accompanty this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Fallure to file notice in the appropriate states will not result in a loss of tha federal exemption. Conversely, failure to file the
appropriate federal notlce will not result in a loss of an available state exomption unless such exemption is predicated on the
filing of a federal notice.

SEC 1972 (6-02) Persons who respond to the collection of information contained in this form are not 109
required to respond unless the form displays a currently valid OMB contrel number.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

« Each promoter of the issuer, if the issuer has been organized within the past five years;
« Each beneficial owner having the power ta vote or dispose, or direct the vate or disposition of, 10% or more of a class of equity securities of the

iSsuCT;

« Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issvers; and

» Each general and managing partner of partnership issuers.

Check Box(es) that Apply: B Promoter [ Bencficial Qwner L1 Executive Officer O birector [ General andior
Managing Partner
Full Name (Last name first, if individual)
U.S. Commercial, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
111 Corperate Drive, Suite 210, Ladera Ranch, CA 92694
Check Box(es) that Apply: & Promoter O Beneficial Owner [ Executive Officer [C] Director [J General and/or
Managing Partner
Full Name (Last name first, if individual)
ZR Strategic Property Investments, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
501 Washington, Durham, NC 27701
Check Box(es) that Apply: O Promoter [ Beneficial Owner ] Executive Officer [ Director ] General andfor
Managing Partner
Full Name (Last name first, if individual)}
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: O Promoter [ Beneficial Owner [} Executive Officer ] Director [ Generai and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Sureet, City, State, Zip Code)
Check Box(es) that Apply: O Promoter [3J Beneficial Owner [ Executive Officer O Director [ General and/or
Managing Pariner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: O Promoter [ Beneficial Owner O Executive Officer [ Director [ General and/or
Managing Partner
Full Mame {Last name {irst, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box{es}) that Apply: [] Promoter {0 Beneficial Owner [] Executive Officer [ birector {1 General and/or

Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Yes Na
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?........coceeiiivvvinnas O ]

Answer also in Appendix, Column 2, if filing under ULOE.

2, What is the minimum investment that will be accepted from any individual? ..., $ 704,385*
Yes No
3. Does the offering permit joint ownership of @ single UNIt?.......c.cooiocivmerrnr e e sreene s X O

4. Enter the information requested for each person whe has been or will be paid or given, directly or indirectiy, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Kearney, Thomas J,

Business or Residence Address (Number and Street, City, State, Zip Code)
23945 Calabasas Road, Suite 206, Calabasas, CA 91302

Name of Associated Broker or Dealer
Investment Security Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdivIdUAl STALES) ....ovvvvvvvsierrrirrrrrrniise s rer s emrrsr e s sesresas b e s e aaseees s vrassrsreses O Al States

[AL]  [AK]  [AZ] [AR] [CA] [CO] [(CT] (DE} [DC]  [FL] [GA]  [HI] (1D]
{iL] [N} [1A] [KS]  [KY] [LA]  [ME] [MD] [MA]  [MI] [MN]  [MS]  [MO]
[MT] [NE]  [NV] [NH]  [NJ] [NM]  [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[R1] [SC] [SD) [TN] [TX] [UT]  [VT]  [VA]  [WA] [WV] [W]] (WYl [PR]

Full Name (Last name first, if individual)
Wilkinson, Peggy and Fitzgerald, Kevin

Business or Residence Address (Number and Street, City, State, Zip Code)
Five Financial Plaza, #216, Napa, CA 94558

Name of Associated Broker or Dealer
U.S. Select Securities LLC

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check indivIQUAL STALESY ...o.o.voeerviee it sten et essae e et es e sh b eerr e e sbnbass [0 All States

[AL]  [AK] [AZ] [AR] [CA] [cO] [CT]  [DE}  [DC]  [FL] (GA]  [HI] (D]
{iL] [IN] (1A] [Ks) [KY]  [LA]  [ME] [MD] [MA]  [MI] [MN]  [MS]  [MO]

(MT]  [NE}  [NV]  [NH]  [NJ] [INM]  [NY] [NC] [ND]  {OH]  [OK]  [OR]  [PA]
[R1] (SCI  [SD] (TNl [TX]  [UT]  [VT]  [VA]  [WA] [WV] [W]]  [WY] [PR]

Full Name (Last name first, if individual}
Grantham, Joe

Business or Residence Address (Number and Street, City, State, Zip Code)
8655 College Blvd, Suite 100, Overland Park, KS 66210

Name of Associated Broker or Dealer
Cambridge Investment Research, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)............... eberaeraE ety g O OO e s et e b e nr et s s neneraen (] All States

[AL]  [AK]  [AZ]  [AR] [CA] [CO] [CT]  [DE]  [DC]  {FL] [GA]  [HI] [1D]
[IL] (IN] [1A] (KS] [KY] [LA]  [ME] [MD] [MA] [M]] [MN]  [MS]  [MO]

[MT]  [NE] [NV] [NH] [NJ] [NM]  INY] [NC}  [ND]  [OH]  [OK]  [OR]  [PA]
Ry [sC]  [sp} (TN} ITX}  QUT] IVT] [VAY  [WA] [wv) (WL} WY PR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

310f9
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Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o 1 |
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $ 704,385
Yes No
3. Does the offering permit joint ownership 0f 8 SINEIE WNIZ......cc.ciiriieiir e ressti s seat e e s 4 ]
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Nifong, David B.
Business or Residence Address (Number and Street, City, State, Zip Code)
10200 David Taylor Drive, P.O. Box 37948, Charlotte NC 28262
Name of Associated Broker or Dealer
Uvest Financial Services Group, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check idIVIGUAl STALES} ..c..viiiirreeie s eeee st era e se e e mrrrses snssseren 1 Al States
[AL] [AK]  [AZ] [AR] [CA] [CO] I€T) [DE] [>C] {FL] [GA] [HI) {1D]
(L] [IN] (1A] [KS] [KY] [LA] (ME]  [MD]  [MA]  [MI] [MN]  [MS] MQ]
[MT]  [NE] (NV] [NH] NJ] [NM]  [NY]  [NC] (ND] [OH] [OK] [OR] [PA]
[RI] [sC) (sD] {TN] (TX] [uTr] [VT] [VA]  [WA] [WV] [W]] (WY]  [PR]
Full Name {Last name first, if individual)
Flater, Gary
Business or Residence Address (Number and Street, City, State, Zip Code)
1869 Littleton Boulevard, Littleton, CO 80120
Name of Associated Broker or Dealer
MCL Financial Group, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdividual SERIESY ... ieireririierercneemereresrrsssnses e s sssan et s aneecaesensa ] Al States
[AL] [AK]  [AZ] [AR} A (€Ol €T [DE] {DC] [FL] [GA] (H1] {ID]
[iL] [IN] [1A] (KS] fKY] [LA] [ME] [MD] [MA]  [Mi] [MN]  [MS] IMO]
MT]  INE] NV INH]  INJ] NM]  [INY]  [NC) [ND] [OH] [OK] [OR] [PA]
[RI] [8C1 [5D] [TN] [TX] {UT] {VT] [VA] [WA]  [wVv] W] Wyl  [PR]
Full Name (Last name first, if individual)
Sheehan, Scott
Business or Residence Address (Number and Street, City, State, Zip Code)
230 Broadway East, Lynnfield, MA 01940
Name of Associated Broker or Dealer
Investors Capital Corp,
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check iNAIVIAUA] SELES) -.....ooecoerrrreeeeceeereeeeseee e it s i eses s sass s srssenns s ssb b [J Al Stetes
[AL] [AK]  [AZ] [AR] [CA] (€AY T [DE] DC] [FL] [GA] (HI] 1D}
[1L] [IN] (1A] {(KS] (KY] [LA] [ME]  [MD]  [MA] [M]] [MN]  [MS] (MO]
[MT)  [NE] [NV] [NH] INJ] [INM]  [NY) [NC] [ND] (OH]} [OK] [OR] [PA]
[RI] [5C] [SD] [TN] [rx] [UT] (vT] [VA] [WA]  [wVv]  [WI] (WYT  [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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* A smaller amount may be accepted by the company, in its sole discretion.



Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..., O 4|

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ... § 704,385*
Yes No
3. Does the offering permit joint ownership of & single unit? O FOUTPTO 4 O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. 1f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Goslin, Chnistopher

Business or Residence Address (Number and Street, City, State, Zip Code)
1211 North Westshore Blvd, Suite 105, Tampa, FL 33607

Name of Associated Broker or Dealer
GunnAllen Financial, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check indiVIAURL SEAES) .....cceoeive et ecee s s st aenes e s e anssssnna e seeeasamss srasbsbeensereens [J Al States

{ALl  [(AK] (AZ]  [AR] [CAl {COl [CT] (DE] [bCl  (EL) [GA]  [HI] |
{i.] [IN] [1A] [KS] [KY]  [LA]  [ME] [MD] [MA] [M]] [MN]  [MS]  [MO]

[MT] [NE] [NV] [NH] [NJ] [NM] [NY] (NCI [ND] [OH] [OK} [OR}]  [PA]
[RI]  {SC]  [$D}  [TN] [TX] [UT]  [VT]  [VA] [WA] (WV] [WI]  [WY] [PR}

Full Name (Last name first, if individual)
McCloskey, Gregory

Business or Residence Address (Number and Street, City, State, Zip Code)
4695 Macarthur Court, Suite 100, New Port Beach, CA 92660

Name of Associated Broker or Dealer
Brookstreet Securities Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” 07 check INAIVIAUA) SIBIES) .ooririviii it e e oo msnas s e s g bemsna s sensasacs [CJ AN States

[AL]  [AK) [AZ] [AR] [CA] [CO) ([CT] [DE] [DC]  [FL] [GAl  [HI] (ID)
(1.} [IN] [1A] [Ks]  [KY] [LA]  [ME] [MD] [MA]  [MI] (MN]  [MS]  [MO]
[MT]  [NE]  [NV]  [NH]  [NJ]] [NM]  [NY] [NC}  [ND]  [OH]  [OK]  [OR]  [PA]
tRi} (sC1 (spp [N} ITX] [T VT VAl fwal [wv] o (Wil [wWY]  (PR]

Full Name (Last name first, if individual)
Ruff, Rowena

Business or Residence Address (Number and Street, City, State, Zip Code)
200 S. College St., 21st Floor, Charlotte, NC 28202

Name of Associated Broker or Dealer
Uvest Financial Services Group, Inc.

States in Which Person Listed Has Soliciied or Intends to Solicit Purchasers
(Check “All States” or check indiviQUal SHAIES) cv.ecvviieve e s e srrssss s ss s srerassansansreeneeresre O] Al Siates

[AL]  [AK]  (AZ]  {AR]  [CA} [CO] [CT]  [DE]  [DC]  [FL] [GA]  [HO} (ID]
(] [IN] (1A] [Ks)  [KY} [LA] [ME] [MD] [MA] [MI] [MN]  [MS]  [MO]

[MT] [NE]  [NV] [NH] [N (NM]  [NY]  [NC] [ND)  [OH)  [OK]  [OR]  [PA]
[R1] (8C}  (SD] (TN} [TX) U] [VT]  [VA]  [WA]  [WV] [WI]  [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

3.30f9
* A smaller amount may be accepted by the company, in its sole discretion.




Yes No
1. Hos the issuer sold, or does the issuer intend 1o sell, 1o non-accredited investors in this Offering? ..cvvevvcincsccviiien 1 X

Answer also in Appendix, Column 2, if filing under ULOE,

2. What is the minimum investment that will be accepted from any individual? ........cccoiiiiiinineniris e $ 704,385*
Yes No
3. Does the offering permit joint ownership of & SINgle UNI?....ccovie.icocreireees et et s e sren s X d

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. 1f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name {Last name first, if individual)
Allaire, David and Pappa, Sotivios

Business or Residence Address (Number and Street, City, State, Zip Code)
1776 Pleasant Plain Rd., Fairfield, 1A 52556-8757

Name of Associated Broker or Dealer
Cambridge Investment Research

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check IndIVIAUAL STALESY ......iviiececccirsviirireeee st ererrsacseeseses et arearsrassesesesesenmemsnssrasysenssenmen [ All States

[AL]  [AK] [AZ] [AR] [CA] [CO] [CTl  ([DE] [DC]  [FL] ([GA]  [HI] (1D]
(iL] [IN] [1A] [KS] [KY]  [LA]  [ME} [MD] [MA]  [MI] [(MN]  [MS]  [MO]

[MT] [NE] [NV] [NH]  [NJ] (NM] [NY] [NC] (ND]  [OH]  [OK]  [OR]  [PA]
[RI] (€] 5D} [TN]  [TX] [UT]  [VT]  [VA]  [WA] [WV] [WI] [wWY]  [PR]

Full Name (Last name first, if individual)
Hakola, Bryan

Business or Residence Address (Number ang Street, City, State, Zip Code)
3245 Elk Clover Street, Las Vegas, NV 89135

Name of Associated Broker or Dealer
Steven L. Falk & Associates Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual SIAES) ... s e [ Ali States

[AL)  [AK]  [AZ] [AR] [CA] [cO] [CT}  (DE] [DC]  [FL] [GA]  [HI] fiD]
fiL) [N} f1A] [KS}  KY] fLA}  IME}] MDD} [MA] (M) iMN]  [MS) [MO)
(MT]  [NE]  [NV]  [NH]  [NJ] (NM]  [NY)  [NC]  [ND)  [OH]  [OK]  [OR]  [PA]
[Ri) [5C] [SD]  (TN]  ([TX]  [(UT]  [VT]  [VA]  [WA] [WV]  [W]] Wyl  [PR]

Full Name (Last name first, if individual)
Maund, Mark

Business or Residence Address (Number and Street, City, State, Zip Code)
1776 Pleasant Plain Rd., Fairfield, IA 52556-8757

Name of Associated Broker or Dealer
Cambridge Investment Research, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States) ..., et reeaneseateseeenaseneseasen e esenenenneetreane 2 All States

[AL}  [AK] [AZ]  [AR]  [CA] [CO]  [CT] [DE]  [DC]  [FL] [GA]  [HD) [iD]

(i) {IN] [1A] (KS] [KY]  [LA]  [ME] [MD] [MA]  [MI] [MN]  [MS]  [MO]
[MT] [NE] [NV]  [NH] [NJ] (NM]  (NY] [NG] IND]  [OH]  [OK]  {[OR]  (PA]
[Ri] [sC] (sD} [Ny ITX) [UT) (VT (VAL (WAl WV {wi] (WYl [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

340f9
* A smaller amount may be accepted by the company, in its sole discretion.




Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..., 0 X

Answer also in Appendix, Celumn 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ..o $ 704,385*
Yes No
3. Does the offering permit joint ownership 0f 8 SIIRIE UMIE7...........ccocivervuereenceereressrss s ressstas s s s senseas &= d

4. Enter the information requested for each person who has been ot will be paid or given, directly or indicectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with & state or states, list the name of the broker or dealer. If more than five (5} persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Fult Name (Last name first, if individual)

King, Raymond Scott
Business or Residence Address (Number and Street, City, State, Zip Code)

One Buckhead Plaza, 3060 Peachtree Rd NW, 1 I1th Floor, Atlanta, GA 30305
Namne of Associated Broker or Dealer

1.P. Tumer & Company, L.L.C.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual SIALES) .....cccvveiiciiiii e e s oo s snras s s e ennsas O Al States
[AL] (AK] [AZ] [AR] [CA] [CO] [CT) [DE] (DC] [FL] [GA] [HI] M
(L] [IN] {1A] [KS] [KY] [LA] [ME] [MD] [MA]  [MI] MN]  [MS5] (MO]
MT]  [NE] [NV] [NH] NI [NM]  [NY] [NC] {ND] [OH] [OK] [OR] [PA]
[RI] (8C1 [SD] [TN] [TX] [UT] [VT] [VA] [(WA]  [wWV]  [W]] [WY]  [PR]

Full Name (Last name first, if individual)

Redd, Jason
Business or Residence Address (Number and Street, City, State, Zip Code)

200 8. College St., 21st Floor, Charlotte, NC 28202
Name of Associated Broker or Dealer

Uvest Financtal Services Group, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual STEIES) ........coviiiriiiecerrr e e s [ Alt States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC) (FL] [GA] [HI] {ip]
{IL] [IN} [1A] [KS] [KY] LA} [ME] [MD] [MA]  [MI] IMN]  [MS] [MO)
[MT]  [NE]  INV]  [NH]  [NJ] [NM]  [NY] [NC] (ND) [OH] [OK] [OR]  [PA]
[RI) 18] {sD}) [TN] {Tx] T} v1l VAl  fwa)  [wv] W] Wy} [PR]

Full Name {Last name first, if individual)
Johnson, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
5701 Golden Hills Drive, Minneapolis, MN 55416

Name of Associated Broker or Dealer
Questar Capital Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check INAIVIAUAl STALESY .......ocveeeceeeeeeeeeeeirsee et ssaess e ee e ss s estes s e e sabsbins O All States

[AL]  [AK] [AZ]  [AR]  [CA] [CO] [CT] [DE] [DC]  [FL] [GA]  [HI] [iD]
[1L] [IN] [1A] [KS] [KY] [LA] [ME] [MD] IMA] [M1] [MN] [MS] MO)
MT]  [NE]  [NV]  [NH]  [NJ] [NM]  [NY]  [NC]  [IND}  [OH]  [OKI  [OR]  [PA]
[RI} tsCl [SD] [TN]  [TX) [UT]  [VT]  [VA]  [WA] ([WV] [WI] (WY]  [PR]

{(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

3.50f9
* A smaller amount may be accepted by the company, in its sole discretion.




Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? oo, L X
Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any individual? ... $ 704,385*
Yes No

3. Does the offering permit joint ownership of @ SINEIE UNIT..........ovouoreecce e sn s s e sssrssssrrrssresesssess X O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of sceurities in the

offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC

and/or with a state or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are

associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name {Last name first, if individual)

Ngo, Pierre
Business or Residence Address (Number and Street, City, State, Zip Code)

20 Corporate Park, Suite 160, Irving, CA 92606-5183
Name of Associated Broker or Dealer

Regency Securities, Inc.
States in Which Person Listed Has Solicited or intends to Solicit Purchasers

(Check “All States” or check individual States) ........... b eas st b e e ane s e e e a st ar it [ All States
[AL] [AK]  [AZ] [AR] [CA [€o] [CT] [DE] [DC] [FL] [GA]  [HI] [1D]
(L] [IN] (1] (KS] [KY]  [LA] ME] (MD] [MA]  (MI] (MN}  [MS]  [MO]
MT]  [NE] [NV]  [NH]  [N]] INM]  [NY]  [NC] [ND] [CH] [OK] [OR] [PA]
(RI] (5C1 [5D] [TN] [TX] (ut [vT] [VA] [WA]  [WV]  [WI] WY} [PR]

Full Name (Last name first, if individual)
Kring, William

Business or Residence Address (Number and Street, City, State, Zip Code)
5185 Peachtree Parkway, Suite 280, Norcross, GA 30092

Name of Associated Broker or Dealer
Triad Advisors, LLC

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check INIVIAUAL SLALES) ..ueeee.veciriiiiiiece e b erb e eessss s bt abessse s aressermnassse st aberesrenes

] All States

[AL] [AK] (AZ] [AR] (CA) (CO) [CT] [DE] [BC] [FL] [GA] [HI] o]
fiL] iN] f1A) [KS] Ky} [LA] [ME] [MD] IMA]  MI) IMN}  [MS] MO]
[MT] [NE] [NV] [NH] ] {(NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [5C] [SD] [TN] [TX] [uT) [vT] [VA] [WA}  [WV]  [W]] [WY] IPR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check inAIVIAUA STAIES) ......cierecrvrrrrrrerirr et rresrs s sereecra v easasssessese et sesparraeas reness [0 All States
[AL] [AK] {AZ] [AR] [CA] [CO] ICT] [DE] [BC] [FL] [GA] [H!] [ID]
[IL] [IN] [1A] [KS] [KY] [LA] [ME]| [MD]  [MA] M1 (MN]  [MS] (MO]
MT]  [NE] [NV] [NH]  [NJ] INM]  [NY] [NC] (ND] [OH] [OK] [OR] (PA]
[Ri} {3C} 13D} ™) ITX] [UT] IVT] {VA] [WA]  [WV]  [wi) fwyl  IPR)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

360f9
* A smaller amount may be accepted by the company, in its sole discretion.




€. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0™ if answer is “none”™ or “zero.” If the transaction is an exchange
offering, check this box [ and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged

40f9

Aggregate Amount Already
Type of Security OfYering Price Sold
DDttt e e st sea e res SRR oL gt heae s RE SRR et erEaRe $0 50
BEQUILY 1.ttt e ne st et s s se s s bbbt sa e $0 50
O Common O preferred
Convertible Securities (including Warmants) .........cee it 50 50
PartiershiP INEIESES ....ccoccvvvrvrriesrr e csnr oo sterrre s reesrnssasssessiee s s e nssesasasssas e snecesmnsnnnnssonens 50 50
Other (Specify undivided tenant-in-common intergst in real €State) .......o.vcvvverevsmercenrirerenes $ 25,614,000 §20,140,9772.73
TOUAL o rriiuiiiie e v vt e e ae et e e rer e s e e e e e e et s b r srE e R et e a e R bbb rr e et ee et et rrrraeee s $25,614,000 $20,140,977.73
Answer also in Appendix, Column 3, if filing under ULOE.
. Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons who have purchased securities and the aggregate
dollar amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero,”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAHEU INVESIOTS ... v ceeeeecririvreseseien oo vri s eresssaesssasesarsaansssse st sesnasassbas sbtsenserennsnasasarnses 24 $20,140,977.73
NON-BOCTEAItEd IIVESIOS errvrrrreereereessssessseesssessssssesssssesseesssessossesssestosnseeessssessssesseern 0 $0
Total (for filings under Rule 504 0nly) ...t seeceee e - $--
Answer also in Appendix, Column 4, if filing under ULOE,
. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.
Type of Deollar Amount
Type of Offering Security Sold
Rule 505 ... reeeeeEIavEEIEeEeareaaLeR I YIS R R e ALt SY Y AL eA e e eR S Ee SRR e s re e a i - $ -
REUIALION A oo s e s b - $ -
RULE S04 oottt bbb b s a e R s et - §--
TOAL e ceeerrrre st s s s e bR AR e n e Ee S E e renraane e s - S --
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. [f the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TIANSTEr AZEIE'S FEES .ovvvveurrrireresiieseisesanennsisiiasssesssrssensssssesssssssesessssessssarmesesss shassssnsssmensesessorsesssesranensessnes K 50
Printing and Engraving Costs.........ccviinrcniiniii e K so
LEEAI FEES cvvrvrrreursevsiasinnns s ressesssassssssssssssssss anssesssssesssssassesaessessssasess st e aneeseesnssssssassasasensssssesssmnssssannsenee B $ 1,024,560
ACCOUNTNE FEES ...cvocieiianriiticrriisiastisisesrannaanssss e st sra s renaas s ebrers st es ssarasssess sbesearsrrpasansasessisars ssemnsnsiss d $0
EDIEINEETINE FEES c..v.eeeorvvveeeisareentacsressnesasesisssaast e s sssebasbsessssesssses 14 b banessn s st banease e sra s arasassanrese B so
Sales Commission (specify finders® fees sepamtely)... . o veicicccrcmcsiit e B 1,792,980
Other EXpenses (DUE DIlEENCE) ... vvivoiierierasrirssisssinns s seersmssssasssesssnesssessssssssnssstsesssnssssossssssassecess K so
OB ettt ettt st bbb e R et e R A VRSt e & $2817,540




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Pant C — Question |
and total expenses furnished in response 1o Part C — Question 4.a. This difference js the “adjusted

BTO5S PTOCEEAS 10 THE I5BURT. ™ 1.t vioeraeeersinresrescaceessresessaes sieses s seeresteatesensesveseesseusiacas et saseaenssessencssninne $ 22,796,460
5. Indicate below the amount of the adjusted proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds 1o the issuer set forth in response to Part C — Question 4.b above,
Payments to
Officers, Payments
Directors To
& Affiliates Others
SAIAMES BN TEES....cvcvveeirsrecrresssssnte e secs e et nssssssas bbb ee s sarssns e e sessesa s mervesnasceses B so X so
PUrChase Of 1EAL BSIALE .........cvveeerrvinsiiiis rersssesseseseesssssasesensstsssssssssssssenssosssesrssessssessmssraress X 50 $ 16,975,000
Purchase, rental or leasing and installation of machinery and equipment.............cocevee. 50 ® so
Construction or leasing of plant buildings and facilities «......ov.veeveceeecveenrencrsessnnenenserens & so ® so
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUrSUAnt t0 @ MELZET) covveeeecereervmrvreaerinanees vererrreaea et eh g srara et e ae bt s ey i K 50 g ¢
Repayment OF INAEBIEANESS cu..ovvevieees s eessientsssessmsssseesvissssssssssrrsssasessemsessrass srrransarenees K so B so
WOTKING CAPIAL.c........ooeee v ceesaesins s ceeseesssesess s bsesen s srs bbb se et ss s s basnn et ® 50 ® $5142,680
Other (specify): Real Estate Acquisition FEs......vmnniinimnnin e & $ 1,665,000 B $4,013,780
COMIMI TOMAIS ... eoeceeeseccsr bt menscse s essens s sssrassaasenss s as s asssasssssessssssststos st sensossnnnes BJ $ 1,665,000 £ 521,131,460
Total Payments Listed (column 10tals 2dded) .........v..recveeeeeesrmnernnermansinssirsseneensessinseseenes B $22,796,460

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issver to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

[ssuer (Print or Type} Signature Date

USA Grande Promenade, LLC (1 / ".(._l O\

Name of Signer (Print or Type) Title of Signer (Print 4 Typ;-)\'l

H. Michael Schwartz President, U.S. Commercial, LLC, as a Member of USA Grand Promenade, LLC
ATTENTION

Intentional migstatements or omissions of fact constitute federal criminal violations. {(See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently sub_]ect 10 any of the disqualification provisions Yes No

of such rule?............

See Appendix, Column 5, for stale response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on
Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the

issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the

undersigned duly authorized person,

A ri

Essuer (Print or Type}
USA Grande Promenade, LLC

Signature Date

(o [F S~

Name (Print or Type)

H. Michael Schwartz

Title (Print or Tfpe)

President, U.S. Commercial, LLC, as a Member of USA Grand Promenade, LLC

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or

printed signatures,
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APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate
offering price
offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-ltem 1) (Part C-Item 1) {Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL O O 0 O
AK O | | a
AZ O 0 O a
AR O O O O
CA (| = Undivided Tenant- 7 $3,184,205.55 0 N/A a =
in-common interest
in real property -
$25.614,000
Cco d | O O
CT a x Undivided Tenant- | $500,000 0 N/A O =
in-common interest
in real property -
$25,614,000
DE a 0 O O
DC O O (] O
FL i D4 Undivided Tenant- 1 $837,844 Q NA ] )
in-common interest
in real property -
$25,614,000
GA [} J Undivided Tenant- 1 $759,460 0 N/A 0O X
in-COMmon interest
im real property -
$25,614,000
HI a (] O O
ID a a O [
IL O O a (|
IN O O O (W]
1A O O O O
KS O X Undivided Tenant- 1 $248250 0 N/A Od P}
in-common interest
in real property -
$25,614.000
KY O =X Undivided Tenant- i $922,989.50 0 N/A O PJ
IN-COMMON interest
in real properiy -
$25,614,000
LA a O O )
ME | [} O O
MD a 0 I (]
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APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state

{Part C-Item 1}

Type of investor and
amount purchased in State
(Part C-ltem 23

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted}
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MA a 4] Undivided Tenant- 1 $589,594 0 N/A O X
in-common interest
in real property -
$25,614,000
Ml O 0 a a
MN 0 | O O
MS O a d O
MO O O O 0
MT | O | a
NE O O O 0
NV | O a a
NH O | a O
NI | (| (| a
NM O a O 0O
NY O [y Undivided Tenant- 4 $8,417,000 0 N/A ] )
in-common interest
in real property -
$25,614,000
NC O It Undivided Tenant- 3 $2,936,441.02 0 N/A ] ®
in-common interest
in veal propesty -
$25,614,000
ND O O O O
OH 8 [ Undivided Tenant- 2 $955,193.66 0 N/A 0 o4
in-common interest
in real property -
$25,614.000
OK O a O ]
OR O O (N O
PA o a 0 O
Ri a O 0 a
sC a (| Undivided Tenant- 1 $400,000 0 N/A 0 2]
in-common interest
in real property -
$25,614,000
sD 0 O ] 8
™ O O O O
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-liem 1)

3

Type of security
and aggregate
offering price

offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Non-Accredited
investors

Number of
Accredited
Investors

Amount Amount

Yes No

TX

O &

Undivided Tenant-
in-commeon interest

in real property -
$25.614,000

1 $390,000 0 N/A

0 =

uT

vT

VA

WA

wv

Wi

wY

PR

o|o(goo|o|o|a
g|o|jo|joa|o|ofo

o|jg|gjojaoo|ojo
o000 0j0jc;o|0
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